Electronically  Recorded     Tarrant  County Texas 

Official  Public  Records  2009  Jun  24  08:35  AM  a 

D2091 67431 

Fee:  $  20.00 


^^^^^^  &b*^£*~^J  Submitter:  SIMPLIFILE  2 


Pages 


NOTICE  OF  CONFIDENTIALITY  rW  PERSON  MAY  REMOVE  OR  STRIKE  AW  OR  ALL 

OF  THE  FOLLOWING  INFORMATION  BEFORE  *  IS  FILED  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL 
SECURfTY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER. 

XTO  REV  PROD  88  (7-69)  PAID  UP  <04/17«7)B 

OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  tMs/f^day  afJ^Mc  ,  2009,  between  Scorpio  Consulting,  Inc..  Lessor  (whether  one  or  more).  v£ose 
Sfessf !Lo  W  Morr?w ^ri^ho^7AZ8^7,  and  XTO  Energy  Inc.,  whose  address  is:  810  Houston  St.,  Fort  Worth,  Texas  76102, 


Lessee,  WITNESSETH: 


1.180  acres,  more  or  less,  out  of  the  M.  Hunt  Survey,  Abstract  No.  761,  and  being ,  Lot  8  Block  2,  ^7^"°^^^L 
Addition  to  the  City  of  Lakeside,  Texas,  Tarrant  County,  Texas,  according  to  the  Plat  S^SS^SmLi 
Page  25,  Plat  Records  of  Tarrant  County,  Texas  and  being  those  same  lands  more  particularly  described  in  a  ™ranty  Deed 
with  Vendor's  Lien  dated  July  29, 2005,  from  Robert  Allen  Upton,  a  single  person,  to  Scorpio .^^^^SmSSSSs 
thereof  in  Document  No.  D205231235,  Deed  Records,  Tarrant  County,  Texas  and  amendments  thereof,  including  streets, 
easements  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

This  is  a  non-develooment  Oil.  Gas  and  Mineral  Lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any  operations,  as  defined 
here™  on  th fnrfC  'o?3d  Ho^r,  Lessee  shall  have  the  right  to  pool  or  unitize  said  lands  or  part  *ereo^ 

comprise  an"  U  and/or  gas  development  unit  It  is  the  intention  of  Lessor  to  allow  Lessee  to  explore  for  oil  and/or  gas ■  ""J1.0"1^ 
Lessw's  land  for  any  operations"  This  clause  shall  take  precedence  over  any  references  to  surface  operations  contained  within  the  preprinted 
portion  of  this  lease. 

This  lease  also  covers  and  includes,  in  addition  to  that  above  described,  all  land,  if  any.,  ^9^^CT^^/^W^ 
above  described  and  (a)  owned  or  claimed  by  Lessor  by  mrtabon,  prescription,  possession,  reversion,  after-acquired  m^r^**™9f?r 
fn^ent??  (b)  as  to  whfcSu2so>  has a  pTeSenceright  of  acquisition.  Lessor  agrees  to  execute  any  supplemental  instrument jested  by 
ffie  for  a  mm cc^ete  or^rate  description  of  laid  lanr?  For  the  purpose  of  determining  the  f^J^^^^S^fi^^ 
he^nder  said ifandshall  be  deemed  to  contain  1.180  acres,  whether  actually  containing  more  or  less,  and  the  above  recital  of  acreage  in 
STracUnSbed^Si  to  iSSSlM  aSSge  thereof.  Cesser  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and 
options  hereunder. 

2.  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lease  ftall.remair, .in  force  for  a^^-S-jfeag 
from  the  date  hereof,  hereinafter  called^rimary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conductedupon  said 
land  with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3.  As  royalty,  Lessee  covenants  and  agrees:  (ajjodelivertomecredrt^  linS^j?J^^^yff^i?^Se 
the  equal  22.5%  part  of  all  oil  produced  and  saved  by  Lessee  from  said  land,  a  from  time :  to  time,  at  the  option  of  Lessee,  to  pay  Lessorme 
average  posted  market  price  of  such  22.5%  part  of  such  oil  at  the  wells  asj0f  the  day  it  is  run  to  the  pipe  line  or  fartaMjessor* 
irrteresf  (neither  case,  to  bear  22.5%~oTWcostof  treating  oil  to  render  it  marketable  pipe  line  oil;  (b)  To  pay  Lessor  on  ^ caajgjiead 
gasproduced  from  Sid  land  (1)  when  sold  by  Lessee  22.5%  of  the Jim  ounti [eetaedby  Lma  oonputed I  at the  mo^of  the  well  or  (2) 
when  used  by  Lessee  off  saidland  or  in  the  manufacture  of  gasoline  or  other  producte,  the  market  value,  at  ^S^^S^^jmgSr& 
such  gas  and  casinghead  gas;  (c)  To  pay  Lessor  on  all  other  minerals  mined  and  marketed  or  ubbzed  by  Lessee  from  ^'dj^,  c^enth«ther 
Bwnier  value  at  flrfe  wdlwnine  at  Lessee's  election,  except  that  on  sulphur  mined  and.  marketed  the  royaNyM  be  one  dollar  ($1  00) gper 
long  ton.  If,  at  the  expiration  of  the  primary  term  or  at  any  time  or  times  thereafter,  there  is  any  well  on  said  land  or  on  'a™hsQ^™ShL«« 
land  or  any  portiorTmereof  has  been  pooled,  capable  of  producing  oil  or  gas,  and  all  such  wells  are  shut-in,  tNaJease  aha I  nmthetes* 
continue  in  force  as  though  operations  were  being  conducted  on  saiS  land  for  so  long  as  said  welfc  are  shuhn .  and  «weafter fte  tease  may  be 
continued  in  force  as  Wo  shut-in  had  occurred  Lessee  covenants  and  agrees  to  use  reasonable  diligence  to  P^^jf^'^^Jpl 
minerals  capable  of  being  produced  from  said  wells,  but  in  the  exercise  of  such  diligence.  Lessee  shall  not  be  obligated  toinstall  <*  furnish 
KeVomefthan  well  facSies  and  ordinary  lease  facilities  of  flow  lines,  separator,  and  lease  tank  and  shall  not  be  required  to >  settte  labc* 
trouble  or  to  market  gas  upon  terms  unacceptable  to  Lessee.  If,  at  anytime  or  times  after  the  expirahon  of  thepnmary  ^Isu^gsare 
shut-in  for  a  period  ofninety  consecutive  days,  and  during  such  time  there  are  no  operations  on  said  land,  then i  at  or  before ^the  expiration  of 
said  ninety  day  period,  Lessee  shall  pay  or  fender,  by  check  or  draft  of  Lessee  as  royalty  a  sum  equal  to  one  dollar  WWJ™^**** 
land  then  covered  hereby.  Lessee  shall  make  like  payments  or  tenders  at  or  before  the  end  of  each  anniversary  of  the  expirationof  said I  ninety 
day  period  if  upon  such  anniversary  this  tease  is  being  continued  in  force  solely  by  reason  of  the  provisions  of  this  paragraph  Each  such 
paymentor  tender  shall  be  made  to  the  parties  who  al  the  time  of  payment  would"  beentiHed  to  receive  the  ro^l^whch i  wpu  to be pa  d 
under  this  lease  if  the  wells  were  producing,,  and  may  be  deposited  in  such  bank  as  directed  by  Lessor,  or  its  successors which  shal  I  cor^ue 
as  the  depositories,  regardless  of  Ganges  in  the  ownership  of  shut-in  royalty.  If  at  any  time  that  Lessee  pays  or  tenders  shutnn  royalty  too  or 
more  parties  are,  or  claim  to  be,  entitled  to  receive  same.  Lessee  may,  in  lieu  of.any  other  method  of  PW^JH^^EL^'^ikEfr^lifS^ 
such  shut-in  royalty,  in  the  manner  above  specified,  either  jointly  to  such  partes ior  separated 'to  ^^J^b™™* '  ™H  KSu® 
ownerships  thereof,  as  Lessee  may  elect.  Any  payment  hereunder  may  be  made  by  check  or  draft  of  Lessee  deposited  in  the s  mail  or  delrvered  to 
the  party entitled  to  receive  payment  or  to  a  depository  bank  provided  for  above  on  or  before  the  last  date  for  payment  Nothing  tonsha^ 
impair  Lessee's  right  to  release  as  provided  in  paragraph  5  hereof.  In  the  event  of  assignment  of  this  lease  in  whole  or  in  part,  liability  for  payment 
hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by  each. 

4.  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other, land  covered  by ^this 
lease,  and/or  with  any  other  land,  lease,  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  units  a^nin9.^„mP^S,  E 
surface  acres,  plus  1 0%  acreage  tolerance;  provided,  however,  units  may  be  established  as  to  anyone  or  more  horizons,  or .easting  unite  may  be 
enlarged  as  to  any  one  or  more  horizons,  so  as  to  contain  not  more  than  640  surface  acres  plus  10%  acreage  .tolerance,  if  Jmitedto  ™for  mere 
of  thefotlowing:  (1 )  gas,  other  than  casinghead  gas.  (2)  liquid  hydrocarbons  (condensate)  which  are  not  liquids  in  the  subsurface  reservoir (3) 
minerals  produced  from  wells  classified  as  gas  wells  by  the  conservation  agency  having  junsdiction.  If  larger  units  than  any  of  ttwse ^ herein 
permitted;  either  at  the  time  established,  or  after  enlargement,  are  permitted or  required  under  any^emmental  nieor  oitier Jor the  dnHpg or 
operation  of  a  well  at  a  regular  location,  or  for  obtaining  maximum  allowable  from  any  well  to  be  dnfed,  drilling,  or  alreadydnlled,  anysuch  unit 
may  be  established  or  enlarged  to  conform  to  the  size  permitted  or  required  by  such,  governmental  order  or  rule.  Lessee  shaH  exerase  sa  d 
option  as  to  each  desired  unit  by  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  public ;  office ' 'nj^^Pfiease  ^ 
recorded.  Such  unit  shall  become  effective  as  of  the  date  provided  Tor  in  said  instrument  or  instruments  but  if  said  instrument- on  nstrumente 
make  no  such  provision,  then  such  unit  shall  become  effective  on  the  date  such  instrument.  Cf  instruments i  are  so  fitedof  record.  Each i  of ^said 
options  may  be  exercised  by  Lessee  at  any  time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  ^..W^ST.J 
production  has  been  estabSsTied  either  on  said  land,  or  on  the  portion  of  said  and  included  in  the  unit,  or  on  ottier  'andunitized^reMth.^ Aunrt 
established  hereunder  shall  be  valid  and  effective  for  all  purposes  of  this  lease  even,  though  there  may  be  mineral,  Wty, "  fe^ffiS 
interests  in  lands  within  the  unit  which  are  not  effectively  pooled  or  unitized.  Any  operations  conducted  on  any  part  of  such  VfJ^^'tfi^K 
be  considered,  for  all  purposes,  except  the  payment  of  royalty,  operations  conducted  upon  said lane I  under  this ease .There  shall be  floated 
to.^e  land  covered  bfm\^  SSSSfflff  vffih  ttS 


opeTati^  th^eonto-^fzed  minerafsWesSall  pooled  (eases  are  released  as  to  lands  within  the  unit  At  any  ^^^Jea^n ^orce 
Lessee  may  dissolve  any  unit  established  hereunder  by  filing  for  record  in  the  public  office  where  this  lease  Fs  recorded ^^jarabon  tothat 
effect,  if  at  that  time  there  is  no  unitized  minerals  being  produced  from  such  unit.  Any  unit  formed  may  be  amended,  re-formed,  reduced  or 


royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  thafas  to  any  other  part  of  the  leased  premises. 
part^fSM 

f^u^mS^SSS^nSiSi^ci^  sulphur  or  other  minerals,  excavating  a  mine,  production  of  oil,  gas,  sulphur  or  other 
mineral,  whether  or  not  in  paying  quantities. 

7  Lessee  shall  have  the  use,  free  from  royalty,  of  water,  other  than  from  Lessor's  water  wells,  and  of  oil  and  gas 'Produced  from  said  land  in 
all  <SS^Snnsh?£e  the  rigVht  at  any  time  to  remove  all  machinery  and  fixtures  placed  on  ^  landjrdud  ingttv b  regtto 
dra^dremovecasing.  No  well  shall  be  drilled  nearer  than  200  feet  to  the  house  or  bam  now  on  said  land  without  the  consent  of  the  Lessor. 
Lessee  shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 

a  The*  rinhta  and  estate  of  anv  nartv  hereto  mav  be  assiqned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of 

i&SSV^sSS^sSgS^odSm  or  division  in  the  ownership  of  said  land,  royalties,,  or -ofter ^  moneys,  or  a^lwwC 
hS^er^effed^iall  inSeasS  the  obligaTQons  or  diminish  the  rights  of  Lessee,  indudinq,  but  not  limited  to  the ^orator i  and  drill  ng  ofwd s 
Snd^rmSS^en^ 'of  production  NcKstanding  any  other  actual  or  constructiveT<nowledge  or  notice  thereof  of  or  to  Lessee  its 
iSfS^SSl  ^^r'S^^o^m^sa\d  land  or  of  the  royalties,  or  othg -J!3S!%£^S^i^Ato 
samehowsoever  effected  shalFbe  binding  upon  the  then  record  owner  of  this  lease  until  sixty  60  days  after  there  has  oeen^rnished  to 
such nSSwmw ^thte  briS  principal  pTaceof  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  chargj v 
dMSon^uprSrted  by  She? originals  or  duly  certified  copies  ofthe  instruments  which have  been  properly  filed  fa  re^rd land  ™f™e 
suchchanqeor  division,  and  of  such  court  records  and  proceedings,  transcripts,  or  other  documents  as  shall  be  necessary  in  opinron  of 
ISch  nSTowner^to  establish  the  validity  of  such  change  or  division.  If  any  such  <*wngeinow^^  22lS«S! 
owner,  Lessee  may,  nevertheless  pay  or  tender  such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository 
bank  provided  for  above. 

9.  In  the  event  Lessor  considers  that  Lessee  has  not  complied  with  all  its  oWigations  hereunder,  both  express  ^d  imp^  L^or  shall 
notify  Lessee  in  writing,  setting  out  specifically  in  what  respects  Lessee  has  breached  this  contract.  Lessee  shafl  then  have  sixtyi 60)  ■ daysafter 
Spttf  sSd  notice  within  which  to  meet  or  commence  To  meet  all  or  any  part  of  the  breaches  aUeged  by  LessonThe  servwe oi saic notice 
shal  be  precedent  to  the  bringing,  of  any  action  by  Lessor  on  said  lease  for  any  cause,  and  no  such  action  ^iaH  be  bra^unU  Ihe  lapse  of 
sixty  (WdSTafter  service  ofsuch  notice  on  Lessee.  Neither  the  service  of  saicf  notice  nor  the  doing  ofanyacts  &}ff£**™^J2!*g  i& 
any  of  the  alleged  breaches  shall  be  deemed  an  admission  or  presumption  that  Lessee  has  failed  to  perform  all  its  oWigabons  here^nda-Jf  ths 
lease  is  canceTed  for  any  cause,  it  shall  nevertheless  remain  in  force  and  effect  as  to  (1 )  sufficient  acreage  around  each  we!  as  tan tfrt ithere are 
operations  to  constitute  a  drilling  or  maximum  allowable  unit  under  app  icable  governmental  regulation^  (but  in  no  everrt :  less  jha t  forty  a^J, 
such  acreage  to  be  designated  by  Lessee  as  nearly  as  practicable  in  the  form  .of  a  square  centered  at  the  well,  or  in  such  shape  as  then 
ex^ngsSJng  rules  require;  and  \2)  any  part  of  said  landlncluded  in  a  pooled  untpn  which  mere  are  operators.  Lessee  shall; also  have  such 
easementson said  landas  are  necessary  to  operations  on  the  acreage  so  retained  and  shall  not  be  required  to  move  or  remove  any  existing 
surface  facilities  necessary  or  convenient  for  current  operations. 

10.  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  aU  persons  whomsoever.  Lessor's  ngMsand 
interests  hereunder  shall  be  charged  primarily  with  any  mortgages,  taxes  or  other  liens,  or  interest  and  other  charges  on  sad  'ai^but  Lessor 
agrees  that  Lessee  shall  have  the  right  at  any  time  to  pay  or  reduce  same  for  Lessor,  either  before  or  after  matunfy^ndbe  subrogated  tothe 
rights  of  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  payments  payaWe  or  which  may  become  pay*fetia  Lessor 
and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas.  subhur,  or  other  minerals  in£or  any -part  wd  lan^ttpnlte 
entire  andundivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  ornotX  or  no  'ntf^  therein,  thenthe ^gese^vr 
moneys  accruing  from  any  part  as  to  which  th  s  lease  covers  less  than  such  full  interest  shall  be  paid  only  in  the  P^oporton  which .  the  interest 
therein  if  any  covered  by  this  lease,  bears  to  the  whole  and  undivided  fee  simple  estate  therein.  All  royalty  interest  covered  by  this  lease 
(whether  or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  This  lease  shall  be  binding  upon  each  party  who  executes  it 
without  regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

1 1 .  If,  while  this  lease  is  in  force,  at,  or  after  the  expiration  of  the  primary  term  hereof  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
well  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  said  land  by  reason  of  (1 )  any  law,  order,  nJe  or  regulation 
(whether  or  not  subsequently  determined  to  be  invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar  (except  financial)  beyond  the 
reasonable  control  ofUessee,  the  primary  term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occurring  ninety  (9pj  ormore 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not 
occurred. 

1 2.  Lessor  agrees  that  this  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  ^or  wdbonafejons^ 
land,  other  than  existing  water  wells,  and  for  all  purposes  of  this  lease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  t 
deemed  the  same  as  the  drilling  of  a  new  well. 

1 3.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee  which  may -be prosed I  by  Lessee 
qiving  notice  to  Lessor,  a  well  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  orordinances  regarding  well  sites,  and/or 
surface' restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the -vipnrty ^may 
be  limited  and  Lessee  may  encounter  difficulty  securing  surface  locations)  for  drilling,  reworking  or  other  operations,  Therefore,  since 
drilling,  reworking  or  other  operations  are  either  restricted  or  not  allowed  on  said  lancTor  other  leases  in  the  vicinity,  it  is  agreed  that  any 
such  operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  and  are  pooled  in  accordance  with  this 
lease  provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other 
operations  under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land. 
Nothing  contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this 
lease,  except  as  expressly  state* "~ 

instrument  is  executed  on  the  date  first  above  written. 


be 


LESSOR: 

(for  and  on  behalf  of  Scorpio  Consulting,  Inc.) 


LESSOR: 


Aft***** 

STATE  OF  TEXAS-  } 
COUNTY  OF  TARRANT } 


}  ss. 


(ACKNOWLEDGMENT  FOR  CORPORATION) 


This  instrument  was  acknowledged  before  me  on  the/^^dav  of  T(//s£  ,  2009,  by  &  ■  MCXk/<>&. 


inatrum 


as 


_,  of  Scorpio  Consulting.  Inc. 


Signature 


Seal 


OFFICIAL  SEAL 

MICHAEL  R.  WEBB 

NOTARY  PUBLIC -SUteofAnzona 

MARICOPA  COUNTY 
My  Comm.  Expires  Jan.  25, 2010 


Notary  Public 

Printed       jfarC(M&_   /2-  ^vg^ 


